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Brandon Acquisition Company AB
Org nr 559381-7363

Forvaltningsberattelse

Arsredovisningen ar upprittad i svenska kronor, SEK.

information om verksamheten

Bolaget har under 2024 bytt namn fran Gotlex Lageraktiebolag nr 1206 till dess nuvarande namn.

Brandon Acquisition Company AB ar ett holdingbolag och bedriver endast for holdingbolag
normal verksamhet.

Bolaget ar sedan 3 september 2024 moderbolag det helagda dotterbolaget Brandon Company AB.
Detta bolag ar i sin tur, direkt eller indirekt, 100%-ig dgare till bolagen Brandon AB (Sverige),
Brandon USA inc {USA), Brandon Merchandising UK Ltd (UK), Brandon Hong Kong Ltd {(Hong Kong)

och Brandon Trading (Shanghai) Ltd, (Kina).

Agarforhallanden
Brandon Acquisition Company AB ar ett helagt dotterbolag till Overture Promotions Inc
(org nr 85-3204725) med sdte | Chicago, USA, dar koncernredovisning upprattas.

Flerarsjamforelse 2024-25
Nettoomsattning 0
Resultat efter finansiella poster -633
Balansomslutning 73 237 144
Soliditet % 100,0%

Forslag till resultatdisposition

Medel att disponera

Erhallna aktieagartillskott 73212 777
Balanserat resultat 0
Arets resultat -633

73212 144

Forslag till disposition

Utdelning 0
Balanseras i ny rakning 73 212 144
73 212 144

Betrdffande bolagets resultat och stallning i Ovrigt hanvisas till efterféljande
resultat- och balansrakningar med tillhérande noter.

2023
0
0
25 000
100,0%
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Brandon Acquisition Company AB
Org nr 559381-7363

2024-01-01
RESULTATRAKNING Not -2025-03-31
Rorelsens intakter
Nettoomsattning 0
Summa intakter 0
Rorelsens kostnader
Ovriga externa kostnader -633
Summa kostnader -633
Rorelseresultat -633
Resultat fran finansiella poster
Finansiella intakter och kostnader 0
Resultat fore skatt -633
Skatt ___.............._0
ARETS RESULTAT -633

2023-01-01

-2023-12-31



Brandon Acquisition Company AB
Org nr 559381-7363

BALANSRAKNING Not 2025-03-31 2023-12-31

TILLGANGAR

- Anlaggningstillgangar

Aktier i dotterbolag 2 65 564 206 0

Summa anldggningstillgangar 65 564 206 0

Omsattningstillgangar

Kortfristiga placeringar 3 7 648 571 0
Fordring moderbolag 0 25 000
Kassa och bank 24 367 0
Summa omsattningstillgangar 7 672938 25 000
SUMMA TILLGANGAR 73 237 144 25 000
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Brandon Acquisition Company AB
Org nr 559381-7363

EGET KAPITAL OCH SKULDER

Eget kapital

Aktiekapital

Balanserade vinstmedel
Ovillkorade aktiedgartillskott
Arets resultat

Summa fritt eget kapital
Summa eget kapital
Skulder

Kortfristiga skulder
Ovriga skulder

Summa kortfristiga skulder

SUMMA EGET KAPITAL OCH SKULDER

25 000
0

713212777
-633

73 237 144

73 237 144

73 237 144

25 000

25 000

25 000

25 000
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Brandon Acquisition Company AB
Org nr 559381-7363

TILLAGGSUPPLYSNINGAR

Not 1

Not 2

Not 3

Not 4

Not5

Redovisningspriniciper

Arsredovisningen dr upprittad i enlighet med arsredovisningslagen och
BFNAR 2016:10 - Arsredovisning for mindre foretag (K2)

Aktier | dotterbolag 2025-03-31
Brandon Company AB, 556706-5213, Sate: Goteborg 65564 206
Summa 65 564 206

Kortfristiga placeringar
Dessa belopp av del av képeskilling i dotterbolag bundna i escrowkonto.
Hela beloppet forfaller till betalning inom mindre dn 12 manader.

Eget Kapital

Aktiekapital Fritt eget kapital
Belopp vid arets ingang 25 000
Erhallna aktiedgartillskott 73212 777
Arets resultat -633
Belopp vid arets utgang 25 000 73 212 144

Uppgifter om moderforetag

Moderforetag | den storsta och minsta koncern dar foretaget ingar och som
upprattar koncernredovisning ar Overture Promotions Inc med
organisationsnummer 85-3204725 med sate i Chicago.

Jonsered den dag som framgar av respektive befattningshavares elektroniska underskrift

Stuart €. Schwartz _

Stuart £, Schwartz (Aug 26, 2025 11:11:57 D7) Amanda Wyattt (Aug 25, 2025 11:47:34 GMT+2)

Stuart Schwartz
Ordforande

4k

Tej Shah

Amanda Wyatt

774:7#@ Sanclebeit

Magnus Sandebert

2023-12-31
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Independent auditor’s report

To the Board of Directors of
Overture Promotions Inc.

Opinion

We have audited the consolidated financial statements of Overture Promotions inc. [the "Group”], which comprise
the consolidated balance sheet as at March 31, 2025, and the consolidated statement of comprehensive income,

consolidated statement of shareholders’ equity and consolidated statement of cash flows for the year then ended,
and notes to the consolidated financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Group as at March 31, 2025, and the consolidated resuits of its operations

and its consolidated cash flows for the year then ended in accordance with United States generally accepted
accounting principles.

Basis for opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities
under those standards are further described in the Auditor's responsibilities for the audit of the consolidated
financial statements section of our report. We are independent of the Group in accordance with the ethical

requirements that are relevant to our audit of the consolidated financial statements in Canada, and we have fulfilled
our other ethical responsibilities in accordance with these requirements. We believe that the audit evidence we

have obtained is sufficient and appropriate to provide a basis for our opinion.

Other information

Management is responsible for the other information. The other information comprises:

e Supplementary Information

Our opinion on the consolidated financial statements does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other
information, and in doing so, consider whether the other information is materially inconsistent with the consolidated

financial statements or our knowledge obtained in the audit or otherwise appears to be materially misstated.

We obtained the Supplemental Information prior to the date of this auditor's report. If, based on the work we have

performed, we conclude that there is a material misstatement of this other information, we are required to report
that fact in this auditor's report. We have nothing to report in this regard.

Responsibilities of management and those charged with governance for the consolidated financial
statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements in
accordance with United States generally accepted accounting principles, and for such internal control as
management determines is necessary to enable the preparation of consolidated financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concem basis of accounting unless management either intends to liquidate the Group or to cease operations, or
has no realistic alternative but to do so.

E l A member firm of Ernst & Young Global Limited




Those charged with governance are responsible for overseeing the Group’s financial reporting process.

Auditor’s responsibilities for the audit of the consolidated financial statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole

are free from material misstatement, whether due to fraud or error, and to issue an auditor’'s report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with Canadian generally accepted auditing standards will always detect a material misstatement when
it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of these

consolidated financial statements.

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional
judgment and maintain professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,

forgery, intentional omissions, misrepresentations, or the override of internal control.

» Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Group’s internal control.

» Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and relfated disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Group’s ability to continue as a going concem. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’'s report to the related disclosures in the

consolidated financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Group to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the consolidated financial statements, including the
disclosures, and whether the consolidated financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

e Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business units within the Group as a basis for forming an opinion on the
consolidated financial statements. We are responsible for the direction, supervision and review of the work
performed for the purposes of the group audit. We remain solely responsible for our audit opinion

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
Identify during our audit.

- é\m/t *yoluj LLP

July 16, 2025 Chartered Professional Accountants
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Overture Promotions Inc.

Consolidated balance sheet

As at March 31

Assets

Current

Cash
Accounts receivable, net [note 4]

Accrued revenue

Inventories, net [note 5]

Prepaid expenses and other current assets
Total current assets

Security deposit

Deferred tax asset [note 9]

Property and equipment [notes 6 and 11]
Right of use lease asset [note 11]
Intangible assets [notes 3 and 7]

Goodwill

Liabilities and shareholders’ equity
Current
Accounts payable and accrued liabilities

Unearned revenue
Current portion of long-term debt [note 8]

Current portion of obligations under operating leases [note 11]
Current portion of contingent consideration [note 3]

Total current liabilities

Obligations under operating leases [note 11]

Long-term debt [note 8]
Deferred tax liability [note 9]
Total liabilities

Shareholders' equity

Share capital [note 12]

Additional paid-in capital [note 13]
Accumulated other comprehensive loss
Retained earnings

Toatal shareholders’ equity
Total liabilities and shareholders' equity

See accompanying notes

2025 2024
$ $

1,141,150 2,936,665
21,396,554 15,263,563
4,871,993 6,160,670
15,329,316 9,585,592
2,952,536 1,521,122
45,691,549 35,467,612
349,342 78,678
24,287 —
3,440,989 2,681,441
9,397,777 7,316,599
5,628,021 1,567,862
4,114,581 2,490,003
68,646,546 49,602,195
20,680,419 17,895,949
2,288,052 2,679,758
2,793,752 220,278
1,546,862 989,927
804,072 1,708,886
28,113,157 23,494,798
8,148,741 6,533,415
22,024,146 12,645,631
— 90,684
58,286,044 42,764,528
100 100
481,550 —
(68,425) —
9,947,277 6,837,567
10,360,502 6,837,667
68,646,546 49,602,195




Overture Promotions Inc.

Consolidated statement of comprehensive income

Year ended March 31

Revenue [note 10]
Cost of sales
Gross profit

Operating expenses
Selling expenses
General and administrative

Operating income

Other income (expense)

Other income

Depreciation and amortization

Interest expense [note 16]
Management bonus compensation
Transaction expenses

Stock-based compensation

Realized foreign exchange loss
Unrealized foreign exchange gain (loss)

Income before income taxes

Income tax expense (benefit) [note 9]
Current
Deferred

Net income for the year

Cumulative translation adjustments
Comprehensive income

See accompanying notes

2025

147,416,362
105,899,740
41,516,622

11,555,873
20,213,916
31,769,789

9,746,833

5,099
(1,033,270)
(1,949,296)

(237,945)
(1,646,359)
(481,550)
(130,278)
319,512
(5,154,087)
4,592,746

1,484,843
(1,807)

3,109,710
(68,425)

3,041,285

2024

121,829,047
86,589,430
35,239,617

11,735,940
14,708,624
26,444,564

8,795,053

148,268
(879,259)
(2,152,664)
(87,986)
(629,036)
(144,981)
(11,713)
(3,757,371)
5,037,682

1,456,446
(194,342)
3,775,578

3,775,578




Overture Promotions Inc.

Consolidated statement of shareholders' equity

Year ended March 31

Common shares [note 12]
Balance, beginning of year
Balance, end of year

Retained earnings
Balance, beginning of year
Net income for the year
Balance, end of year

Additional paid-in capital [note 13]
Balance, beginning of year
Stock-based compensation expense
Balance, end of year

Accumulated other comprehensive income
Balance, beginning of year
Cumulative translation adjustments

Balance, end of year
Total shareholders’ equity

See accompanying notes

2025

100
100

6,837,567
3,109,710
9,947,277

481,550
481,550

(68,425)
(68,425)
10,360,502

2024

100
100

3,061,989
3,775,678
6,837,567

6,837,667



Overture Promotions Inc.

Consolidated statement of cash flows

Year ended March 31

Operating activities
Net income for the year
Add (deduct) items not involving cash:
Depreciation and amortization
Deferred income tax benefit
Accretion expense and remeasurement loss on
contingent consideration liability
Unrealized foreign exchange (gain) loss
Gain on sale of property and equipment
Stock-based compensation expense [note 13]
Non-cash lease expense
Change in expected credit loss
(Increase) decrease in assets:
Accounts receivable, net
Accrued revenue
Inventories
Prepaid expenses and other current assets
Security deposit
Increase (decrease) in liabilities:
Accounts payable and accrued liabilities
Unearned revenue
Cash (used in) provided by operating activities

Investing activities
Business acquisition, net of cash acquired [note 3]

Purchase of property and equipment
Proceeds on disposal of property and equipment
Cash used in investing activities

Financing activities

Proceeds from long-term debt

Payment of long-term debt

Payment of contingent consideration

Cash provided by (used in) financing activities

Net change in cash
Cash, beginning of year
Cash, end of year

Supplemental disclosure of cash flow information
Cash paid for interest

Cash paid for taxes
Non-cash recognition of new |leases

See accompanying notes

2025 2024
3 $
3,109,710 3,775,578
1,033,270 879,259
(1,807) (194,342)
(24,714) 170,139
(319,512) 11,713
(1,970) (54,318)
481,550 -
91,673 89,502
— 88,185
(4,178,549) 3,547,260
1,288,677 (306,574)
(770,557) 693,317
(184,471) (114,973)
(25,048) -
(1,110,983) 2,489,777
(393,369) (372,812)
(1,006,100) 10,701,711
(9,940,156) —
(1,199,831) (552,483)
s 140,000
(11,139,987) (412,483)
19,334,289 —
(7,257,617)  (4,847,965)
(1,726,100)  (3,231,139)
10,350,572 (8,079,104)
(1,795,515) 2,210,124
2,936,665 726,541
1,141,150 2,936,665
1,949,296 2,152,664
1,627,553 1,398,470
1,084,628 -




Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

1. Nature of operations

Overture Promotions Inc. [the “Company”] was incorporated on July 21, 2020 in the state of Delaware as a
Carporation. Operations commenced on March 1, 2021. The Company provides promotional marketing
merchandise and services to a range of large to small domestic and international customers. Merchandise is
purchased from domestic and international suppliers and services such as design, production and warehousing

are provided primarily from its Waukegan, lllinois location.

2. Summary of significant accounting policies

Basis of presentation

The consolidated financial statements of the Company are expressed in U.S. dollars and were prepared in
conformity with accounting principles generally accepted in the United States. In connection with the preparation
of the consolidated financial statements, management is required to make estimates and assumptions that affect
the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amournits of revenues and expenses during the reporting period.

Actual results could differ materially from those estimates.

Basis of consolidation

The consolidated financial statements include the accounts of the Company and it's wholly owned subsidiaries:

e Brandon Acquisition Company AB (Sweden)
e Brandon Company AB (Sweden)

e Brandon AB (Sweden)

e Brandon Hong Kong Ltd. (Hong Kong)

o Brandon Trading (Shanghai) Ltd. (China)

e Brandon USA Inc. (USA)

e Brandon Merchandising UK Ltd. (UK)

All intercompany balances and transactions have been eliminated on consolidation.

Revenue recognition

Revenue is recognized upon transfer of control of promised products and services to customers in an amount that
reflects the consideration the Company expects to receive for those products and services. Revenue is recorded
net of taxes collected from customers that are remitted to governmental authorities, with the collected taxes

recorded as current liabilities untit remitted to the relevant governmental authority.

The Company may enter into contracts that can include various combinations of products. These contracts are
reviewed by management to determine which products and services are capable of being distinct and accounted
for as separate performance obligations, which may require significant judgment.



Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

The performance obligation for the Company’s sale of promotional marketing merchandise, whether it be through
drop shipments, one-time special orders, or through webstores, is satisfied at the point in time in which the products
are shipped, or in some limited cases when the products are produced {and become Customer Owned products
that the client has obtained control over] and the Client requests Overture to warehouse the goods on their behalf.
The Company has determined that the customer obtains control upon shipment of the product based on the
shipping terms, generally when it ships from the Company’s facility, or the vendor's factory in the case of drop
shipments, and recognizes revenue accordingly. Once a product has shipped [or the customer has obtained control
of the products], the customer is able to direct the use of and obtain substantially all of the remaining benefits from
the goods. The Company has no revenues that are recognized over time. The Company has recorded contract
assets in the form of unbilled receivables aggregating approximately $4,871,993 at March 31, 2025 [2024 -
$6,160,670], which represents revenue recognized in which customers have yet to be invoiced awaiting final
invoices from vendors and freight carriers.

The Company also provides rebates to certain customers which are generally paid or credited to the customer,
and are estimated based upon sales volume, as defined in a customer sales agreement. Variable consideration is
estimated at the point in time revenue is recognized and recorded at the most likely amount that is expected to be
earned, based on prior experience with the customer and current sales data. Management reviews its estimates
at least monthly. Rebates paid or accrued to customers aggregated approximately $1,885,475 for the year ended
March 31, 2025 [2024 — $1,370,935] and are reflected as cost of sales on the consolidated statement of
comprehensive income. Total variable consideration due to customers aggregated approximately $1,764,728 at
March 31, 2025 [2024 —$2,277,213] and is included in accounts payable and accrued liabilities on the
accompanying balance sheet.

Unearned revenue is the contract liability amount billed to and collected from customers for which performance
obligations are to be satisfied in future periods. Unearned revenue, which primarily represents customer deposits
for future goods, aggregated approximately $2,288,052 at March 31, 2025 [2024 — $2,679,758] and is expected {o
be recognized as revenue upon satisfaction of the related performance obligations.

Accounts receivable, net of expected credit losses

Accounts receivable are uncollateralized customer obligations due under normal trade terms typically requiring
payment within thirty to sixty days from the invoice date. Accounts receivable are stated at the amounts billed to
the customers. Customer balances with invoices dated over ninety days past the original due date are considered
delinquent. No interest or late fees are charged to these accounts. Payments of accounts receivable are allocated
to specific invoices identified on the customer’'s remittance advice or as otherwise specified by the customer.

Expected credit losses are calculated based on historical experiences, customer credit risk, and application of the
specific identification method.



Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

Inventories

Inventories are valued at the lower of cost or replacement cost for raw materials, and the lower of cost or net
realizable value for finished goods, with expense estimates made for obsolescence or unsaleable inventory. Cost
is determined using the weighted average and first-in, first-out method. Cost of work in progress and finished goods
includes raw materials and costs of conversion. The costs of conversion include inbound freight, direct labor plus
the applicable share of overhead using a standard costing method. Net realizable value is the estimated selling
price in the ordinary course of business less the estimated costs necessary to make the sale. Inventory provisions
are recorded to reduce inventory to the lower of cost or net realizable value for obsolete or slow-moving inventory
based on assumptions about future demand and marketability of products. Any adjustments to reduce the cost of
inventories to their net realizable value are recognized in eamings in the current period.

Property and equipment

Property and equipment are recorded at cost less accumulated depreciation. Minor additions, maintenance and
repairs are expensed in the year incurred.

Depreciation is calculated using the straight-line method over estimated service lives as follows:

Warehouse equipment 5-10 years
Office equipment b years
Computers 3-5 years
Furniture and fixtures o5—7 years

Leasehold improvements are depreciated over 15 years.

Upon retirement or disposal, the cost and accumulated depreciation are removed from the accounts and any gain
or loss is included in the consolidated statement of comprehensive income. Gains and losses on the disposal of
equipment are included in general and administrative expenses.

Property and equipment are reviewed for impairment whenever events or changes in circumstances indicate that
the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is measured
by a comparison of the carrying amount of an asset to estimated undiscounted future cash flows expected to be
generated by the asset. If the carrying amount of an asset exceeds its estimated future cash flows, an impairment
charge is recognized in the amount by which the carrying amount of the asset exceeds the fair value of the asset.
For the period ended March 31, 2025, no asset impairment was recognized.

Leases

The Company is the lessee of office and warehousing space. The right-of-use assets and lease liabilities reflect
the present value of the Company's estimated future minimum lease payments over the lease term, which includes
renewal options that are reasonably assured of being exercised. The Company, as a non-public entity, has elected
to use the risk-free rate to discount the lease payments on commencement when the rate implicit in the lease is
not readily determinable. Leases with an initial term of 12 months or iess are not included in the right-of-use assets
or lease liabilities and are recognized in the consolidated statement of comprehensive income on a straight-line
basis over the lease term. The right-of-use assets are depreciated over the lease term.
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Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

Goodwill and intangible assets

Goodwill represents the excess of the purchase price and related costs over the fair value assigned to the net
assets of the business acquired. The Company amortizes customer-related intangible assets and brand using the

straight-line method over ten and three years, respectively.

Accounting standards also require that intangible assets with estimable useful lives be amortized over their
respective estimated useful lives to the estimated residual values. Goodwill and intangible assets are reviewed for
impairment upon a triggering event and has elected to perform this test at the Company level. If events or
circumstances are present that may indicate the fair value of the Company is less than its carrying value, the
estimated fair value of the Company is compared to its carrying amount and an impairment loss is recognized for

the excess of the carrying amount over fair value, if any, not to exceed the carrying amount of goodwill. No
impaiment losses were recorded, or deemed necessary, as of March 31, 2025 and March 31, 2024.

Advertising

The Company expenses costs associated with advertising and promotion as the costs are incurred. Expenses for
the year ended March 31, 2025 were approximately $260,537 [2024 — $248,675] and are included in selling

expenses.

Shipping and handling

Shipping and handling charges to customers are included in revenue. Shipping and handling expenses for the year
ended March 31, 2025 were approximately $30,327,383 [2024 - $25,949,673] and are included in cost of sales.

Income taxes

The Company utilizes the asset and liability method of accounting for income taxes. This method requires
recognition of deferred tax assets and liabilities for the expected future tax consequences of temporary differences
between the consolidated financial statement carrying amounts of existing assets and liabilities and their respective
tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which
those temporary differences are expected to be recovered or settled. The Company evaluates its ability to benefit

from all deferred tax assets and establishes valuation allowances for amounts it believes may not be realizable.

Under the uncertain tax position guidance contained in ASC 740-10, Income Taxes, the Company recognizes the

consolidated financial statement benefit of an income tax position only after determining that the reievant taxing
authority would more-likely-than-not sustain the position following audit. For tax positions meeting the more-likely-
than-not threshold, the amount recognized in the consolidated financial statements is the largest benefit that has

a greater than 50% likelihood of being realized upon ultimate settlement with the relevant taxing authority. The
Company recognizes interest accrued related to unrecognized tax benefits and penalties in the provision for

income taxes. The Company had no uncertain tax positions during the years presented.

Foreign currency conversion

The Company’s reporting currency is the U.S. dollar. The Company maintains certain foreign curmrency
denominated cash, liabilities, and debt and at the balance sheet date. Gains and losses resulting from transiation
to the U.S. dollar are reported within unrealized foreign exchange gain (loss) on the consolidated statement of

comprehensive income.



Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

For the Company’s subsidiaries with a functional and reporting currency other than the US dollar, assets and
liabilities are translated into the reporting currency using the exchange rates in effect on the consolidated balance
sheet date. Equity accounts are translated at historical rates, except for the change in retained earnings during the
period, which is the result of the income statement translation process. Revenue and expense accounts are

translated using the weighted average exchange rate during the period. The cumulative translation adjustments
associated with the net assets of foreign entities are recorded in accumulated other comprehensive income/loss.

Fair value of financial instruments

The carrying amounts of financial instruments, including cash, accounts receivable, accrued revenue and accounts
payable and accrued liabilities approximate fair value due to the short maturity of these instruments. When drawn,
the carrying amount of the revolving credit facility within long-term debt approximates fair value because the
interest rate fluctuates with market interest rates.

Stock based compensation

The Company records and measures stock-based compensation expense based on the fair vailue of the awards
as determined at the time of grant. The Company recognizes stock-based compensation expense over the vesting
period and uses the straight line method. Forfeitures are recorded as they occur. The Company uses the Black-
Scholes-Merton [“Black-Scholes”] option-pricing model to determine the fair value of stock awards which requires
the use of assumptions to determine the fair value of share-based awards. These include the expected volatility,

the expected term of the option and the risk-free rate. An independent valuation is performed on the Company's
common stock to form the basis for which options are issued and is a significant input in compensation expense.
The Company calculates the fair value of options granted by using the Black Scholes option-pricing model with the

following assumptions:

Expected volatility

The Company estimated volatility for option grants by evaluating the average historical volatility of a peer group of
companies for a 5-year lookback period preceding the option grant.

Expected term

The expected term of the Company’s options represents the period that the stock based awards are expected to
be outstanding. The Company has elected to use the average of the stock options vesting term and contractual
expiration period to compute the expected term, as the Company does not have sufficient historical information to
develop reasonable expectations about future exercise patterns and post-vesting employment termination
behavior.

Risk-free interest rate

The risk-free interest rate is based on the implied yield currently available on US Treasury zero-coupon issues with
a term that is equal to the option’s expected term at the grant date.
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Notes to consolidated financial statements

March 31, 2025

Significant changes in accounting standards applicable in future years

ASU 2023-09, Income taxes (Topic 740). Improvements to Income Tax Disclosures

In December 2023, the FASB issued ASU 2023-09. The pronouncement expands the disclosure requirements for
income taxes, specifically related to the rate reconciliation and income taxes paid. ASU 2023-09 is effective for
fiscal years beginning on or after December 15, 2024. The Company is evaluating the impact the ASU 2023-09
will have on the Company’s consolidated financial statements.

3. Business combinations and contingent consideration

Brandon Acquisition

On September 3, 2024 Brandon Acquisition Company AB, a limited liability company that was incorporated under
the laws of Sweden, and wholly owned by the Company, acquired the shares of Brandon Company AB, a limited
liability company incorporated under the laws of Sweden, and all affiliates. The acquisition was accounted for as a
business combination under ASC 805, Business Combinations. Acquisition related costs are expensed in the

consolidated statement of comprehensive income as transaction expenses.

The following table outlines the consideration paid for the acquisition:

$
Cash consideration paid at closing 7,157,457
Working capital adjustments (18,893)
Total cash paid 7,138,564
Contingent consideration 596,000
Purchase price 7,734,564
The fair values of the assets acquired, and liabilities assumed as part of the acquisition were as follows:
$

Cash 241,378
Accounts receivable 1,954,442
inventories 4,973,167
Prepaid expenses and other current assets 1,492,559
Property and equipment 79,843
Right-of-use lease asset 2,430,713
Deferred tax asset 113,164
Intangible assets 2,934,000
Goodwill 166,674
Accounts payable and accrued liabilities (3,897,114)
Other long-term liabilities (323,549)
Obligations under operating leases (2,430,713)

7,734,564



Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

[a] As part of the purchase agreement, contingent consideration was agreed for additional cash payments to the
previous owners of up to a maximum amount of SEK 20,000,000 [$1,991,200 USD as at March 31, 2025].
The contingent consideration is based on meeting EBITDA targets and can be earned and paid annually

starting 12 months from the acquisition date up to September 4, 2027.

As of the acquisition date, the fair value of the contingent consideration was estimated to be $596,000 using an
option pricing model. As of March 31, 2025, the earnout was remeasured to $572,997.

Eco Promo acquisition

On February 3, 2025, the Company acquired all of the assets and certain liabilities of Eco Promotional Products,

Inc. The acquisition was accounted for as a business combination under ASC 805, Business Combinations.
Acquisition related costs are expensed in the consolidated statement of comprehensive income as transaction

expenses.

The following table outlines the consideration paid for the acquisition:

$
Cash consideration paid at closing 3,000,000
Working capital adjustments 42,970
Total cash paid 3,042,970
Contingent consideration 250,000
Purchase price 3,292 970
The fair values of the assets acquired, and liabilities assumed as part of the acquisition were as follows:

$
Accounts receivable 258,133
Property and equipment 12,151
Intangible assets 1,637,334
Goodwill 1,457,904
Accounts payable and accrued liabilities (72,552)

3,292,970

The goodwill of $1,457,904 comprises the value of expected synergies arising from the acquisition. The goodwill
Is deductible for tax purposes.

As part of the purchase agreement, contingent consideration was agreed for additional cash payments to the
previous owners of $500,000 if the purchased business generates certain EBITDA targets for the 12 months post-
acquisition. As of the acquisition date, the fair value of the contingent consideration was estimated to be $250,000
using an option pricing model. As of March 31, 2025 the earnout was remeasured to $231,075.
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Notes to consolidated financial statements

March 31, 2025

4. Accounts receivable

2025 2024
$ $
Trade receivables 21,647,002 15,447,921
Other receivables 5,415 7162
Less expected credit loss and returns (255,863) (185,120)
21,396,554 15,263,563
5. Inventories
2025 2024
$ $
House owned inventory 14,907,473 8,632,840
Specia! order customer specific merchandise 827,396 952,656
Raw materials 70,096 70,096
Less reserve for slow moving and obsolete inventory (475,649) (70,000)
15,329,316 9,585,592
6. Property and equipment
The carrying amount of property and equipment is as follows:
2025 2024
b $
Warehouse equipment 2,323,519 1,886,577
Office equipment 53,571 51,048
Computers 948,382 564,216
Furniture and fixtures 322,102 281,712
L.easehold improvements 1,662,971 1,245,348
Less accumulated depreciation (1,869,556) (1,347,461)
3,440,989 2,681,441
7. Intangible assets
The carrying amount of intangible assets is as follows:
2025 2024
$ $
Customer relationships 5,560,375 2,142,584
Brand 1,853,543 700,000
L.ess accumulated amortization (1,785,897) (1,274,722)
5,628,021 1,567,862

8
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March 31, 2025

8. Long-term debt

(a]

[b]

[a]

le]

[1]

[a]

$22,500,000 revolving credit facility, bearing interest at the Daily SOFR
rate of 4.32% at March 31, 2025 plus 1.75%. The revolving credit facility
has a maturity date of August 28, 2029.

$6,525,000 term loan, bearing interest at the Daily SOFR rate of 4.32%
plus 3:00% repayable in quarterly principal installments of $375,000.
The term loan matures on August 28, 2029.

5-year, non-revolving mezzanine term loan with Westbridge Capital
Partners Limited Partnership ["'WCPLP"], bearing interest at 14.75%,
payable monthly. Principal is due in full at maturity on February 28,
2030. Denominated in Canadian dollars [$14,500,000 CAD]. $9,525,000
CAD was paid down during the year, the balance remaining at March 31,
2025 was CAD $4.975.000.

5-year, non-revolving mezzanine term loan with Westbridge Capital

Partners Limited Partnership, bearing interest at 14.75%, payable
monthly. Principal is due in full at maturity on February 28, 2030.

Denominated in Canadian dollars [$2,625,000 CAD].

Term Loan, bearing interest at the Swedish Riksbank rate of 2.25% plus
2.35% repayable in monthly principal installments $9,010. Denominated
in Swedish Krona.

$2,423,813 credit facility bearing interest at 2.36% as at March 31, 2025
plus 2.5% country base rate. Denominated in Swedish Krona.

Note payable to the sellers of Overture LLC in connection with the
payment of the final working capital adjustment arising from the
acquisition. This note was paid in full during the year.

Less current portion of long-term debt

2025 2024
$ $

11,623,657 —
6,525,000 —
3,466,221 10,707,250
1,828,912 1,938,381
188,476 —
1,185,632 —
— 220,278
24,817,898 12,865,900
(2,793,752) (220,278)
22,024,146 12,645 631

Under the revolving credit facility, the Company is also subject to certain restrictive covenants and borrowing base
restrictions. All long-term debt obligations denominated in Canadian dollars are revalued using the foreign
exchange rate at the balance sheet date. The revolving credit facility was collateralized by all real and personal
property of the Company and the mezzanine term loans are collateralized by general security over all assets of
the Company. As at March 31, 2025, the Company had outstanding letters of credit of $100,168 [2024 — $100,168].
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Notes to consolidated financial statements

March 31, 2025

Principal repayments of long-term debt during the next five years are as follows:

$
2026 2,793,752
2027 1,580,356
2028 1,500,000
2029 1,500,000
2030 17,443,790
24,817,898
9. Income taxes
The provision for income taxes consists of the following components:
2025 2024
$ $
Current expense
Federal 1,131,298 919,200
State 294,291 237,066
International 66,677 —
True-up (41,920) 280,777
Withholding 34,497 19,403
1,484,843 1,456,446
Deferred expense (benefit)
Federal (93,726) (168,430)
International 113,164 —
State (21,245) (35,912)
(1,807) (194,342)
income tax expense 1,483,036 1,262,104

10
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Deferred income taxes reflect the tax effects of temporary differences between the carrying amounts of assets anad
liabilities for financial reporting purposes and the amounts used for income tax purposes. The components that
comprised net deferred tax asset (liability) are as follows:

2025 2024
$ $

Deferred tax assets

Foreign exchange loss — 3,017

Accrued liabilities 451,990 79,659

|.eases 72,626 h3,257

Inventories 96,191 62,890

Goodwill and intangible assets 130,820 170,630

Interest expense carryforward — 151,362

Other 53,747 47,687
Gross deferred tax assets 805,374 568,502
Deferred tax liabilities

Foreign exchange gain (82,306) —

Property and equipment (698,781) (659,186)
Gross deferred tax liabilities (781,087) (659,186)
Net deferred tax asset (liability) 24,287 (90,684)

The effective tax rate is different from the federal and state statutory rate of 25.76% [2024 — federal and state rate
of 25.76%], because of permanent differences and foreign tax rate differential. The deferred tax assets and

liabilities are measured using the enacted tax rates that will apply in the years in which the temporary differences
are expected to be recovered or paid.

Management is required to determine whether a tax position of the Company is more likely than not to be sustained
upon examination, including resolution of any related appeals or litigation processes, based on the technical merits
of the position. For tax positions meeting the more likely than not threshold, the tax amount recognized in the
consolidated financial statements is reduced by the largest benefit that has a greater than 50% likelihood of being
realized upon ultimate settlement with the relevant taxing authority. Management has determined that no reserves
were required at March 31, 2025 and 2024.

11
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10. Revenue

The Company primarily earns revenue from the sale of promotional marketing merchandise, which is accomplished
though special-order distribution and webstore / program sales. The Company's sales, all recognized at a point in

time, are as follows:

2025 2024

3 $
Drop ship and special-order sales 62,602,170 54,390,376
Webstore / Program sales 84,814,192 67,438,671

147,416,362 121,829,047

11. Leases

The Company has an operating lease for the Company’s headquarters and warehouse facility in Waukegan,
Illinois. The lease requires monthly payments ranging from $72,364 to $83,920 through February 2027 with two
five-year options to renew thereafter, with lease payment increasing by 2.5% each year. Under the lease, the
Company is also responsible for additional costs such as real estate taxes and certain operating expenses, as

defined in the lease agreement.

The Company has a lease for warehouse space in Gothenburg, Sweden with quarterly payments ranging from
$78,030 to $86,152. The lease expires on December 31, 2026, and the Company has the option to renew for an
additional 3 years prior to expiration. The renewal option has been included in the lease term.

The Company has a lease for office space in Gothenburg, Sweden with quarterly payments ranging from $20,141
to $29,586. The lease matures on September 30, 2029, with a Company option to renew the lease.

In May 2024 the Company entered into a lease agreement for an expansion to the current warehouse in
Waukegan, lllinois. The lease requires monthly payments ranging from $18,156 to $21,060 through July 2029.
Under the lease, the Company is also responsible for additional costs such as real estate taxes and operating
expenses, as defined in the lease agreement

For the year ended March 31, 2025, the US leases weighted-average discount rate to caiculate the present value
of lease payments was 2.62% [2024 — 2.41%]. The Sweden leases weighted average rate has been calculated at
1.67%. A renewal option for additional 5 years has been included in the lease term for the Company’s headquarters
in Waukegan as it is reasonably certain that option will be exercised. For the year ended March 31, 2025, the
weighted average of the remaining operating lease term was 6.25 years for Waukegan, 4.25 years for the
expansion lease in Waukegan and 7.75 years for the Sweden location. [2024 — 7.25 years].

12
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The following table presents components of lease cost recorded in the consolidated statement of comprehensive
income for the year ended March 31, 2025:

2025 2024
Operating lease cost Classification $ $
Lease costs General and administrative ['G&A”] 1,629,786 1,348,118
Short term lease costs G&A 28,320 28,668
Total lease costs 1,658,106 1,376,786

Variable lease costs for the year ended March 31, 2025 was $703,662 [2024 — $584,228].

Future minimum lease payments required under lease obligations having initial or remaining noncancelable lease
terms in excess of one year are as follows:

Operating
leases
$

2026 1,620,963
2027 1,661,985
2028 1,714,490
2029 1,755,705
2030 1,540,010
Thereafter 2,381,663

10,674,816
Less imputed interest (979,213)
Present value of lease payments 9,695,603

Some of the Company’s leases include abatement periods and escalating rents. For financial reporting purposes,
lease expense is recognized on a straight-line basis over the term of the lease. The excess of straight-line expense

over cash paid is recorded as deferred rent in the right of use asset.

12. Shareholders’ equity

The Company is authorized to issue 5,000 voting common shares.

As at March 31, 2025, there were 3,600 [2024 — 3,600] voting common shares issued and outstanding.

13
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13. Stock option pian

On June 26, 2024 the Company adopted the Overture Promotions Inc. 2024 Stock Option Plan [the “Plan’]
pursuant to which the Board of Directors may grant stock options to purchase shares of the Company’s common
stock to employees. At adoption, the Plan authorized grants of up to 360 shares. The stock options vest over a
period of three years and have a maximum term of ten years.

Weighted Remaining
Number of average Contractual
Options  Exercise Price Term (years)
$

Outstanding at April 1, 2024 — — —
Options granted 356 9,300 9
Options exercised — — —
Options forfeited - — —
Outstanding at March 31, 2025 356 9,300 g

No options were vested and exercisable as of March 31, 2025.

The Company records stock-based compensation expense on a straight-line basis over the vesting period. Stock-
based compensation for the period ended March 31, 2025 was $481,550. As of March 31, 2025, the total
compensation cost not yet recognized related to unvested stock options was $1,434,362, which is expected to be

recognized over a period of 2.2 years.

The Company estimates the fair value of stock options on the date of the grant using the Black-Scholes option-
pricing model. The assumptions used to estimate the fair value of stock options granted during the year ended

March 31, 2025:

2025
Weighted average fair value at measurement date $9.300
Expected volatility 54.44%
Expected term (years) 6.5
Risk-free interest rate 4.25%

Since the Company’s stock is not publicly traded the expected volatility is based on the historical and implied
volatility of similar publicly traded companies. The risk-free interest rate assumption is based on observed US
Treasury yield curve interest rates in effect at the time of grant issuance for the expected term of the stock options
granted. The assumed dividend yield of zero percent was based on the Company’s expectation of not paying
dividends in the foreseeable future. The expected life of the options was estimated using the average of the
contractual term and the vesting term of the options. The Company uses the simplified method to compute the

expected term for options granted to employees.

14
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14. Employee benefit plan

The Company has a 401(k) plan for substantially all employees who meet eligibility requirements. The Company
matches employee contributions in an amount specified by the Employer annually. Employer matching
contributions was approximately $65,333 for the year ended March 31, 2025 [2024 — $56,525] and is included in
general and administrative expenses on the consolidated statement of comprehensive income.

15. Financial instruments and risk management

Financial risks

The Company is exposed to various financial risks through transactions in financial instruments. The following
provides helpful information in assessing the extent of the Company's exposure to these risks.

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing
to discharge an obligation. The Company is exposed to credit risk on its accounts receivable. The Company
examines its allowance for credit losses monthiy on a customer-by-customer basis. One customer accounted for
approximately 28.5 % of the Company's sales for the year ended March 31, 2025 [2024 — 32.3%]. The amount

receivable from this customer at March 31, 2025, was approximately $8,120,562 [2024 — $6,252,748].

The Company maintains its cash balances at five banking institutions: three in the USA comprising a balance of
$714,280, and two banking institutions outside the USA, comprising a balance of $426,870. The USA accounts
are guaranteed by the Federal Deposit Insurance Corporation ['FDIC”] up to certain limits. The Company may,
from time to time, have balances in excess of FDIC insured deposit limits.

Liquidity risk

Liquidity risk is the risk that the Company will have insufficient cash resources to meet its financial obligations as
they come due. The Company manages liquidity risk by continuous monitoring and reviews actual and forecasted
cash flows. The primary sources of liquidity risk of the Company are accounts payable and accrued liablilities, long-
term debt, contingent consideration and operating lease commitments.

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. The Company is exposed to interest rate risk on its fixed and floating interest
rate financial instruments. Fixed interest instruments consist of the term loans with WCPLP and floating interest
rate risk on the remaining term loans and revolving credit facilities within long-term debt

Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in foreign exchange rates. The Company is exposed to foreign currency exchange rate fluctuations for

net sales generated by operations outside the United States, the non-revolving mezzanine term loans with WCPLP
denominated in Canadian dollars, which can adversely impact net income and cash flows.

15
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16. Related party transactions

The Company is owned in part by Westbridge Capital Ltd. ["Westbridge”]. During the year ended March 31, 2025,
Westbridge provided advisory, consulting, tax, and legal services ["services”] to the Company, and incurred certain
expenses on the Company's behalf. The Company expensed $889,809[2024 — $648,028] related to these

services.

The Company has loan agreements with WCPLP, which is a company under common control with Westbridge.
There are two loans under the agreement with both maturing on February 28, 2030 with no required principal
repayment until maturity for each. The Company incurred interest expense of $814,238 during the year ended
March 31, 2025 [2024 — $1,628,393]. WCPLP has guaranteed certain lease payments related to the operating
lease of the Company's headquarters in Waukegan, lllinois. The Company incurred fees of $159,370 [2024 —

$160,297] related to the guarantee.

17. Subsequent events

Management has evaluated subsequent events through July 16, 2025, the date that these consolidated financial
statements were available to be issued.

18. Comparative figures

Certain comparative figures have been reclassified to conform to the consolidated financial statement presentation
adopted in the current year.

16
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Overture Promotions Inc.

Non-consolidated balance sheet

As at March 31

Assets

Current

Cash

Accounts receivable, net
Accrued revenue
inventories, net

Prepaid expenses and other current assets
Total current assets
Security deposit
Deferred tax asset
Property and equipment
Right of use lease asset
Investment in subsidiary
Intangible assets

Goodwill

Liabilities and shareholders’ equity
Current

Accounts payable and accrued liabilities
Unearned revenue

Current portion of long-term debt

Current portion of obligations under operating leases
Current portion of contingent consideration
Total current liabilities

Obligations under operating leases
Long-term debt

Total liabilities

Shareholders’ equity
Share capital

Additional paid-in capital
Retained earnings

Total shareholders' equity
Total liabilities and shareholders® equity

See accompanying notes

2025
$

[Unaudited]

714,280
18,854,879
4,871,993
9,935,356
2,244,090

36,620,598

106,808
24,287
3,166,389
7,175,903
7,734,564
2,694,021
3,947,907
61,470,477

17,772,337
2,254,703
1,500,000
1,140,442

804,072

23,471,554
6,317,217

21,943,790

51,732,561

100
481,550
9,256,266
9,737,916
61,470,477




Overture Promotions Inc.

Non-consolidated statement of income

Year ended March 31

Revenue
Cost of sales
Gross profit

Operating expenses
Selling expenses
General and administrative

Operating income

Other income (expense)

Other income

Depreciation and amortization

Interest expense

Management bonus compensation
Transaction expenses

Stock-based compensation

Realized foreign exchange loss
Unrealized foreign exchange gain (loss)

Income before income taxes
Income tax expense (benefit)
Current

Deferred
Net income for the year

See accompanying notes

2025
$

[Unaudited]

132,344,496
94,877,527

37,466,969

11,530,559
17,191,651

28,722,210

8,744,759

4,374
(990,639)
(1,904,495)
(237,945)
(1,646,358)
(481,550)
(85,764)

319,512

(5,022,865)

3,721,894

1,418,166
(114,971)
2,418,699




Overture Promotions Inc.

Non-consolidated statement of shareholders’ equity

Year ended March 31

Common shares [note 12]
Balance, beginning of year
Balance, end of year

Retained earnings
Balance, beginning of year
Net income for the year
Balance, end of year

Additional paid-in capital [note 73]
Balance, beginning of year
Stock-based compensation expense

Balance, end of year
Total shareholders’ equity

See accompanying notes

2025
$

[Unaudited]

100
100

6,837,567
2,418,699
9,256,266

481,550
481,550

9,737,916




Overture Promotions Inc.

Non-consolidated statement of cash flows

Year ended March 31

Operating activities

Net income for the year

Add (deduct) items not involving cash:
Depreciation and amortization

Deferred income tax benefit
Accretion expense and remeasurement loss on

contingent consideration liability
Unrealized foreign exchange (gain) loss
Gain on sale of property and equipment
Stock-based compensation expense
Non-cash lease expense
Change in expected credit loss
(Increase) decrease in assets:
Accounts receivable, net
Accrued revenue
Inventories
Prepaid expenses and other current assets
Security deposit
Increase (decrease) in liabilities:
Accounts payable and accrued liabilities
Unearned revenue
Cash (used in) provided by operating activities

Investing activities

Business acquisition, net of cash acquired
Purchase of property and equipment

Proceeds on disposal of property and equipment
Cash used in investing activities

Financing activities

Proceeds from long-term debt

Payment of long-term debt

Payment of contingent consideration
Cash provided by financing activities

Net change in cash
Cash, beginning of year
Cash, end of year

Supplemental disclosure of cash flow information

Cash paid for interest

Cash paid for taxes
Non-cash recognition of new leases

See accompanying notes

2025
$

[Unaudited]

2,418,699

990,639
(114,971)

(24,714)
(319,512)
~ (1,970)
481,550

75,189

(3,591,316)
1,288,677
(349,764)
(722,968)
(28,130)

(123,612)
(425,055)
(447,258)

(9,940,156)
(1,006,264)

(10,946,420)

18,148,657

(7,251,264)

(1,726,100)
9,171,293

(2,222,385)
2,936,665
714,280

1,904,495

1,560,876
1,084,628



